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IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

MUSIC Group IP, Ltd.

Petitioner,
Cancellation No.: 92066605
V.
Registration No.: 3886498
Gibson Branddnc.

Respondent.

SUGGESTION OF BANKRUPTCY AND NOTICE OF STAY

Respondent/Defenda@ibsonBrands Inc. (GibsorD) hereby files this Suggestion
of Bankruptcy and Notice of Stay, respectfully sigaweCourt as follows:

On May 1, 201&ibsonfiled its Voluntary Petition under Chapter 11 ofhi¢ed
States Bankruptcy Code in the United States Bawyk@aic for the District of Delaware,
Case N01811025CSS(the OVoluntary PetitionO). A true arméct copy of the Voluntary
Petition is attached hereto as ExhibiOOPursuant to Section 362(a) of the Bankruptey Cod
the filing of the Petition operates as a stay of:

(1) the commencement or continuation, including tbharise or employment of
process, of a judicial, administrative, or othemacti proceeding against the
debtor that was or could have been commenced befarerhmencement of the
case under this title, or to recover a claim agfandebtor that arose before the

commencement of the case under this title;



(2) the enforcement, against the debtor or againserpropf the estate, of a
judgment obtained before the commencement of tharodeethis title;

(3)any act to obtain possession of property of the estatgroperty from the
estate or to exercise control over property of the estate;

(4)any act to create, perfect, or enforce any lien agaestty of the estate;
(5)any act to create, patieor enforce against property of the debtor amytdi
the extent that such lien secures a claim that arose thef commencement of
the case under this title;

(6)any act to collect, assess, or recover a clanst #ya debtor that arose before
thecommencement of the case under this title;

(7)the setoff of any debt owing to the debtor thateabefore the commencement
of the case under this title against any clainsatye debtor; and

(8) the commencement or continuation of a proceedingelbe United States
Tax Court concerning a tax liability of a debtarishe corporation for a taxable
period the bankruptcy court may determine or cadngetine tax liability of a
debtor who is an individual for a taxable period ehdfoge the date of the order
for relief under this title.

As a result of the operation of the automaticalgarties are stayed from any further
continuation of these proceedings until such timimea8ankruptcy Court may order
otherwise. Attached hereto is GibsonOs Propose®@sdending Proceedin§edBMP
2 510.03(a) (June 2017) (OThe Board will issuemsuspending proceedings if it comes to

the attention of the Board that the defendant hdsafiteetition for bankruptcy.O)



WHEREFORE, Gibson praysat this Board take notice of the Bankruptcy Sthy an
that this action be suspended.

Respectfully submitted, this 8th day of May 2018.

Bates & Bates, LLC

[s/Andrea E. Bates/
Andrea E. Bates

1890 Marietta Blvd NW
Atlanta, Georgia 30318
Tel: (404)22&439

Fax: (404)936231
Attorneyfor Respondent
Gibson Brands, Inc.




IN THE UNITED STATES PATENT AND TRADEMARK OFFICE

BEFORE THE TRADEMARK TRIAL AND APPEAL BOARD

MUSIC Group IP, Ltd.

Petitioner,
Cancellation No.: 92066605
V.
Registration No.: 3886498
Gibson Branddnc.

Respondent.

PROPOSED ORDER SUSPENDING PROCEEDINGS

In the light of the Respondent/Defendant Gibson BraimsOs bankruptcy filing, all
proceedings are hereby SUSPENDED until the autaststilifts at which time the parties will notify
the Board within seven (7) days that the stay éadifbed.

IT IS SO ORDERED this day of May, 2018.

ADMINSTRATIVE TRADEMARK JUDGE
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identfy the case: 1 -

, United States Bankruptcy Court for the:

District of Delaware
(State)

| Case number i known;: Chapter 11 [ Check if this is an

L R . ) , amended filing

Official Form 201
Voluntary Petition for Non-Individuals Filing for Bankruptcy 04/16

If more space is needed, attach a separate sheet to this form. On the top of any additional pages, write the debtor's name and the case
number (if known). For more information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is available.

1. Debtor’'s name Gibson Brands, Inc.

2. All other names debtor used G!bson Guitar Corporation
in the last 8 years Gibson Instruments, Inc.

Include any assumed names,
trade names, and doing business
as names

3. Debtor's federal Employer 7 3 _1 2 4 4 5 20
Identification Number (EIN) T T T T T T T

4, Debtor’s address Principal place of business Mailing address, if different from principal place
of business

309 Plus Park Blvd.

Number Street Number Street
P.O. Box
Nashville TN 37217
City State ZIP Code City State ZIP Code

Location of principal assets, if different from
principal place of business

Davidson
County
Number Street
City State ZiP Code
5. Debtor’s website (URL) www.gibson.com; www.epiphone.com

Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))
O Partnership (excluding LLP)
[ other. Specify:

6. Type of debtor

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 1
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Debtor Gibson Brands, Inc. Case number (if kicwn)

Nameé

X ) A. Check one:
7. Describe debtor’s business

[ Health Care Business (as defined in 11 U.S.C. § 101(27A))
[[] single Asset Real Estate (as defined in 11 U.S.C. § 101(518))
[[1 railroad (as defined in 11 U.S.C. § 101(44))

[[1 Stockbroker (as defined in 11 U.S.C. § 101(53A))

O Commodity Broker (as defined in 11 U.S.C. § 101(6))

O Clearing Bank (as defined in 11 U.S8.C. § 781(3)) .

None of the above

B. Check all that apply:

[[] Tax-exempt entity (as described in 26 U.S.C. § 501)

[ investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C.
§ 80a-3)

[ Investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11))

C. NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See
htip:/Awvaw.uscourts . govifour-digit-national-association-naics-codes .

3.3 9 9

8. Under which chapter of the Check one:
Bankruptcy Code is the
debtor filing? O Chapter 7
[ chapter 9

Chapter 11. Check all that apply:

] Debtor's aggregate noncontingent liquidated debts (excluding debts owed to
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on
4/01/18 and every 3 years after that).

[I The debtor is a small business debtor as defined in 11 U.S.C. § 101(51D). If the
debtor is a small business debtor, attach the most recent balance sheet, statement
of operations, cash-flow statement, and federal income tax return or if all of these
documents do not exist, follow the procedure in 11 U.S.C. § 1116(1)(B).

O A plan is being filed with this petition.

O Acceptances of the plan were solicited prepetition from one or more classes of
creditors, in accordance with 11 U.S.C. § 1126(b).

[ The debtor is required to file periodic reports (for example, 10K and 10Q) with the
Securities and Exchange Commission according to § 13 or 15(d) of the Securities
Exchange Act of 1934, File the Attachment to Voluntary Petition for Non-Individuals Filing
for Bankruptcy under Chapter 11 (Official Form 201A) with this form.

[J The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule
12b-2.

[ chapter 12

9. Were prior bankruptcy cases No
filed by or against the debtor
within the last 8 years? [ vYes. District When Case number
MM/ DD/ YYYY

If more than 2 cases, attach a o
separate list. District When Case number

MM/ DD /YYYY

10. Are any bankruptcy cases [ no
pending or being filed by a
business partner or an Yes. Debtor See Schedule 1 Relationship
affiliate of the debtor? District When —_ )
List all cases. Hf more than 1, MM / DD /YYYY
attach a separate list. Case number, if known

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2
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Debtor Gibson Brands, Inc.

Case number (if iuiown)

Name

11. Why is the case filed in this

district?

12. Does the debtor own or have

possession of any real

property or personal property

that needs immediate
attention?

Check all that apply:

Debtor has had its domicite, principal place of business, or principal assets in this district for 180 days
immediately preceding the date of this petition or for a longer part of such 180 days than in any other
district.

[[JA bankruptcy case concerning debtor's affiliate, general partner, or partnership is pending in this district.

No
1 Yes. Answer below for each property that needs immediate attention. Attach additional sheets if needed.

Why does the property need immediate attention? (Check all that apply.)

[ 1t poses or is alleged to pose a threat of imminent and identifiable hazard to public heaith or safety.
What is the hazard?

[ 1t needs to be physically secured or protected from the weather.

[ ttincludes perishable goods or assets that could quickly deteriorate or lose value without
attention (for example, livestock, seasonal goods, meal, dairy, produce, or securities-related
assets or other options).

O other

Where is the property?

Number Street

City State ZIP Code

Is the property insured?

O No

[J Yes. Insurance agency

Contact name

Phone

- Statistical and administrative information

13. Debtor’s estimation of
available funds

14. Estimated number of
creditors

15. Estimated assets

Official Form 201

Check one:

Funds will be available for distribution to unsecured creditors.
D After any administrative expenses are paid, no funds will be available for distribution to unsecured creditors.

[ 149 1,000-5,000 O 25,001-50,000

O s0-99 O 5,001-10,000 [ 50,001-100,000

[ 100-199 [ 10,001-25,000 [ More than 100,000

1 200-999

[ s0-$50,000 [ $1,000,001-$10 million [ $500,000,001-$1 billion

[ $50,001-$100,000
[ $100,001-$500,000
(3 $500,001-$1 million

[ $10,000,001-850 million
1 $50,000,001-8100 million
$100,000,001-$500 million

Voluntary Petition for Non-Individuals Filing for Bankruptcy

[J $1.000,000,001-$10 billion
[ $10,000,000,001-$50 billion
[ More than $50 billion

page 3
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Debtor Gibson Brands, Inc. Case number (f xnewn)
Name
EC— ] $0-$50,000 [ $1,000,001-$10 million [ $500,000,001-81 billion
18- =RHMaeG - iabiites [ $50,001-5100,000 [ $10,000,001-850 million [ $1,000,000,001-$10 billion
[ $100,001-$500,000 [ $50,000,001-$100 million [ $10.000,000.001-850 billion
[] $500,001-$1 million $100,000,001-$500 million [C] more than $50 billion

- Request for Relief, Declaration, and Signatures

WARNING -- Bankruptey fraud is a serious crime. Making a false statement in connection with a bankruptcy case can result in fines up to
$500,000 or imprisonment for up to 20 years, or both. 18 U.S.C. §§ 152, 1341, 1619, and 3571.

17. Declaration and signature of & The debtor requests relief in accordance with the chapter of litle 11, United States Code, specified in this
authorized representative of

debtor petition.

w | have been authorized to file this petition on behalf of the debtor.

& | have examined the information in this petition and have a reasonable belief that the information is true and
correct.

| declare under penalty of perjury that the foregoing is true and correct.

Executed on

W %\Henry E. Juszkiewicz

Sigﬁaqure of authorized representative of debtor Printed name

Tile Chief Executive Officer

/

18. Signature of attorney x‘/\ Y M/T’l 7 e s/, Lop
. —.L,LA

[}
Signau(!'{e of attorney for debtor MM /DD /YYYY

David M. Fournier
Printed name

Pepper Hamilton LLP

Firm name

Hercules Plaza, Suite 5100, 1313 N. Market Street
Number Street

Wilmington DE 19801

City State ZIP Code

(302) 777-6500 fournied@pepperlaw.com
Contact phone Email address

2812 DE

Bar number State

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankrupicy page 4
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Schedule 1

Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor

On the date hereof, each of the affiliated entities listed below, including the debtor in this

chapter 11 case, filed a voluntary petition for relief under chapter 11 of title 11 of the United
States Code in the United States Bankruptcy Court for the District of Delaware (the “Court™). A
motion will be filed with the Court requesting that the chapter 11 cases of the entities listed
below be consolidated for procedural purposes only and jointly administered pursuant to Rule
1015(b) of the Federal Rules of Bankruptcy Procedure, under the case number assigned to the
chapter 11 case of Gibson Brands, Inc.

Baldwin Piano, Inc.

Cakewalk, Inc.

Consolidated Musical Instruments, LLC
Gibson Brands Inc.

Gibson Café & Gallery, LL.C
Gibson Europe B.V.

Gibson Holdings, Inc.

Gibson Innovations USA, Inc.
Gibson International Sales LL.C
Gibson Pro Audio Corp.

Neat Audio Acquisition Corp.

Waurltizer Corp.
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CERTIFICATE OF SECRETARY OF BOARD OF DIRECTORS OF
GIBSON BRANDS, INC.

May 1, 2018

The undersigned, in his capacity as duly appointed Secretary of Gibson Brands, Inc.,

hereby certifies as follows:

1.

On the date first written above, the members of the board of directors, members of the
board of managers, individual managers, sole managers, and sole members (collectively,
the “Boards™), as applicable, of each entity set forth in Annex A attached hereto (each, a
“Company” and collectively, the “Companies”) held a duly noticed meeting (the
“Meeting”) pursuant to each of such Company’s bylaws, limited liability company
agreement, or other governing document, as applicable, and the applicable laws of the
jurisdiction in which such Company is organized.

Attached hereto as Exhibit A is a true, complete, and correct copy of the resolutions duly
adopted by the unanimous vote of the members of the Board of Gibson Brands, Inc. at the
Meeting.

Attached hereto as Exhibit B is a true, complete, and correct copy of the resolutions duly
adopted by the vote of the members of the Boards of the Companies at the Meeting, Mr.
Juszkiewicz and Mr. Berryman having recused themselves from the vote.

Attached hereto as Exhibit C is a true, complete, and correct copy of the resolutions duly
adopted by the unanimous vote of the members of the Boards of the Companies at the
Meeting.

IN WITNESS WHEREOF, the undersigned has executed this Secretary Certificate as of the
date first set forth above. '

By: /s/ Bruce A. Mitchell
- Name: Bruce A. Mitchell
Title: Secretary
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EXHIBIT A

RESOLUTIONS

WHEREAS, the respective Board of each Company has considered presentations by the
management and the financial and legal advisors of each Company regarding the liabilities and
liquidity situation of each Company, the strategic alternatives available to it, and the effect of the
foregoing on each Company’s business, creditors, and other parties in interest;

WHEREAS, the respective Board of each Company has had the opportunity to consult
with each Company’s management and financial and legal advisors;

WHEREAS, the Board of Gibson Brands, Inc. desires to appoint to its Board Alan J. Carr
of Drivetrain, LL.C as Independent Director;

NOW, THEREFORE, BE IT RESOLVED THAT

RESOLVED, that Alan J. Carr of Drivetrain, LLC be, and hereby is, appointed to serve
as Independent Director of Gibson Brands, Inc., to serve until his successor is duly appointed and
qualified or until her earlier resignation or removal; and it is further

RESOLVED, that the bylaWs of Gibson‘Brénds, Inc. be, and hereby are, amended to
provide that that the vote of Alan J. Carr of Drivetrain, LLC shall be required for the Specified
Actions (as defined in that certain Restructuring Agreement dated May 1, 2018).
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EXHIBIT B
RESOLUTIONS

WHEREAS, the respective Board of each Company has considered presentations by the
management and the financial and legal advisors of each Company regarding the liabilities and
liquidity situation of each Company, the strategic alternatives available to it, and the effect of the
foregoing on each Company’s business, creditors, and other parties in interest;

WHEREAS, the respective Board of each Company has had the opportunity to consult
with each Company’s management and financial and legal advisors and fully consider each of
the strategic alternatives available to each Company;

WHEREAS, each Company intends to implement a financial restructuring (the
“Restructuring”) on terms and conditions set forth in that certain Restructuring Support
Agreement dated May 1, 2018, and the exhibits thereto (collectively, the “RSA”);

WHEREAS, the Restructuring described in the RSA will be implemented by, among
other things, each Company commencing cases under chapter 11 of title 11 of the United States
Code (the “Bankruptcy Code”) in the United States Bankruptcy Court for the District of
Delaware (the “Bankruptcy Court”) to obtain debtor-in-possession financing (the “DIP
Financing”) and to implement a chapter 11 plan of'reorganization (the “Plan”);

WHEREAS, the respective Board of each Company has been presented with information
from management and the Company’s advisors regarding the Restructuring, the RSA, and the
transactions and obligations contemplated by or referred to in any or all of them, and has had an
opportunity to review the same; o

WHEREAS, the respective Board of each Company, having had a series of meetings to
consider the financial and operational aspects'of each Company’s business and the best course of
action to maximize value, having received financial and other input from management and its
advisors, having had the opportunity to review and consider the same, and having pursued and
considered various alternatives, have determined in the exercise of their respective business
judgment that given the current facts and circumstances confronting the Company, it is advisable
and in the best interests of each Company, its creditors, and other interested parties that the RSA
be executed and implemented as contemiplated by the RSA;

NOW, THEREFORE, BE IT RESOLVED THAT

RESOLVED, that in the judgment of the respective Board of each Company it is
desirable and in the best interests of each Company, its subsidiaries, creditors, employees,
stakeholders and other interested parties to execute the RSA and implement the Restructuring as
set forth in the RSA; and it is further

RESOLVED, that the officers of each Company (collectively, the “Officers”), or any one
of them, be, and each hereby is, authorized and empowered, on behalf of and in the name of each
Company, to execute the RSA; and it is further -




I"H$0& (8&)*+ (!, %6%%%-./%8%%%%012$3%)+4) & 48 %% %%5"6$%<%. 7%*8

RESOLVED, that the Officers, or any one of them, be, and each hereby is, authorized
and empowered, on behalf of and in the name of each Company, to amend, supplement or
otherwise modify from time to time the terms of any documents, certificates, instruments,
agreements, financing statements, notices, undertakings or other writings referred to in the
foregoing resolutions; and it is further

RESOLVED, that the Officers be, 'aﬁ'd each of them hereby is, authorized and
empowered, on behalf of and in the hame of each Company, to take or cause to be taken any and
all such further action and to execute, deliver, verify and/or file, or cause to be executed,
delivered, verified and/or filed (or direct others to do so on its behalf as provided herein) all such
further documents, agreements, instruments, financing statements, notices, undertakings,
certificates and other writings to effectuate the purpose and intent of any and all of the foregoing
resolutions, except, however, the Definitive Documents (as defined in the RSA) which shall be
subject to further approval of the Board.
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EXHIBIT C
RESOLUTIONS

WHEREAS, the respective Board of each Company has considered presentations by the
management and the financial and legal advisors of each Company regarding the liabilities and
liquidity situation of each Company, the strategic alternatives available to it, and the effect of the
foregoing on each Company’s business, creditors, and other parties in interest;

WHEREAS, the respective Board of each Company has had the opportunity to consult
with each Company’s management and financtal and legal advisors and fully consider each of
the strategic alternatives available to each Company;

WHEREAS, each Company intends to implement a financial restructuring (the
“Restructuring”) on terms and conditions set forth in that certain Restructuring Support
Agreement dated May 1, 2018, and the exhibits thereto (collectively, the “RSA”);

WHEREAS, the Restructuring described in the RSA will be implemented by, among
other things, each Company commencing cases under chapter 11 of title 11 of the United States
Code (the “Bankruptey Code”) in the United States Bankruptcy Court for the District of
Delaware (the “Bankruptcy Court™) te obtain debtor-in-possession financing (the “DIP
Financing”) and to implement a chapter 11 plan of reorganization (the “Plan”);

WHEREAS, the RSA requires the retention of a chief restructuring officer by, Gibson
Brands, Inc.;

WHEREAS, the Board of Gibson Braﬁds, Inc. desires to retain Brian J. Fox of Alvarez &
Marsal North America, LLC as Chief Restructuring Officer;

WHEREAS, the respective Board of each Company has been presented with a proposed
petition to be filed by each Company in the Bankruptcy Court seeking relief under the
Bankruptcy Code, in which the authority to operate as a debtor-in-possession will be sought;

WHEREAS, the respective Board of each Company, having had a series of meetings to
consider the financial and operational aspects of-each Company’s business and the best course of
action to maximize value, having received financial and other input from management and its
advisors, having had the opportunity to review and consider the same, and having pursued and
considered various alternatives, have determined in the exercise of their respective business
judgment that given the current facts and circumstances confronting the Company, it is advisable
and in the best interests of each Company, its creditors, and other interested parties that a petition
be filed by each Company seeking relief under the provisions of chapter 11 of the Bankruptcy
Code and to implement the Restructuring as contemplated by the RSA;
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NOW, THEREFORE, BE IT RESOLVED THAT

RESOLVED, that in the judgment of the respective Board of each Company it is
desirable and in the best interests of each Company, its subsidiaries, creditors, employees,
stakeholders and other interested parties that a voluntary petition be filed by each Company
seeking relief under the provisions of chapter 11 of the Bankruptcy Code, and the filing of such
petition is authorized hereby; and it is further

RESOLVED, that Brian J. Fox of Alvarez & Marsal North America, LLC be, and hereby
is, appointed to serve as Chief Restructuring Officer of Gibson Brands, Inc., to serve until his
successor is duly appointed and qualified or until his earlier resignation or removal; and it is
further

RESOLVED, that the officers of each Company (collectively, the “Officers”), or any one
of them, be, and each hereby is, authorized and empowered, on behalf of and in the name of each
Company, to execute and verify a petition in the name of each Company under chapter 11 of the
Bankruptcy Code and to cause the same to be filed in the Bankruptcy Court in such form and at
such time as the Officer(s) executing said petition on behalf of each Company shall determine;
and it is further

RESOLVED, that the Officers, or any one of them, be, and each hereby is, authorized
and empowered, on behalf of and in the name of each Company, to execute, verify and/or file, or
cause to be executed, verified and/or filed (or direct others to do so on their behalf as provided
herein) all necessary documents, including, without limitation, all petitions, affidavits,
statements, schedules, motions, lists, applications, pleadings and other papers, and in connection
with the Petition, to employ and retain-all assistance by legal counsel, accountants or other
professionals, and to take any and all action which they deem necessary and proper to maintain
the ordinary course operation of each Company’s business during the pendency of the chapter 11
case, including any and all action necessary or proper in connection with obtaining authorization
to use cash collateral and obtain the DIP Financing on the terms set forth in the RSA, employ
professionals retained by the Debtors, and seek the relief contemplated by the “first day” and
“second day” motions; and it is further

RESOLVED, that the Officers, or any one of them, be, and each hereby is, authorized
and empowered, on behalf of and in the name of each Company, to retain and employ
professionals to render services to each Company in connection with the chapter 11 case,
including, without limitation, the firm Goodwin Procter LLP, to act as chapter 11 counsel;
Pepper Hamilton, LLP, to act as Delaware and conflicts counsel; Jefferies LLC, to act as
investment banker; and Alvarez & Marsal North America, LLLC, to provide additional personnel
to support the Chief Restructuring Officer; and Prime Clerk LLC, to act as claims and noticing
agent and administrative advisor; and it is further

RESOLVED, that it is appropriate, advisable and in the best interests of each Company to
enter into, execute and consummate the DIP Financing on the terms set forth in the RSA; and it
is further
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RESOLVED, that each Company is hereby authorized to mortgage, charge, assign,
pledge and otherwise transfer and encumber and grant security interests in its present and future
real and leasehold property, equipment, inventory, intangibles, undertaking and other property
and assets as security for its present and future indebtedness under or in connection with the DIP
Financing; and it is further

RESOLVED, that it is appropriate and in the best interests of each Company to enter
into, execute, deliver and perform the transactions, and any and all other agreements, instruments
and documents deemed necessary or desirable to evidence and/or secure the obligations under
the DIP Financing, including without limitation loan or credit agreements, promissory notes,
deeds of trust, mortgages, deeds to secure debt, security agreements, pledge agreements,
assignments of leases and rents, assignments, guaranties, agreements with third parties
(including, without limitation, lockbox agreements, cash management agreements and deposit
account control agreements) relating to the collateral, indemnity agreements, certificates,
affidavits, financing statements, applications, notices and other agreements of any kind or nature
whatsoever (collectively, the “Credit and Security Documents™); and it is further

RESOLVED, that the form, terms and provisions of, and the performance of the
transactions contemplated by the Credit and Security Documents in the foregoing resolutions be,
and they hereby are, authorized, approved and adopted in all respects and each Company is
hereby authorized to (i) enter into the Credit and Security Documents, (ii) perform its respective
obligations thereunder, and (iii) take all actions contemplated thereby; and it is further

RESOLVED, that the Officers, or any one of them, be, and each hereby is, authorized
and empowered, on behalf of and in the name of each Company, to amend, supplement or
otherwise modify from time to time the terms of any documents, certificates, instruments,
agreements, financing statements, notices, undertakings or other writings referred to in the
foregoing resolutions; and it is further

RESOLVED, that the Officers be, and each of them hereby is, authorized and
empowered, on behalf of and in the name of each Company, to take or cause to be taken any and
all such further action and to execute, deliver, verify and/or file, or cause to be executed,
delivered, verified and/or filed (or direct others to do so on its behalf as provided herein) all such
further documents, agreements, instruments, financing statements, notices, undertakings,
certificates and other writings to effectuate the purpose and intent of any and all of the foregoing
resolutions, except for the Definitive Documents (as defined in the RSA) which shall be subject
to further approval of the Board; and it is further

RESOLVED, that the Officers be, and each of them hereby is, authorized and
empowered, on behalf of and in the name of each Company, to pay and direct the payment of all
fees and expenses as in their judgment shall be necessary, appropriate, or advisable in the good
faith judgment of such Officers to effectuate the purpose and intent of any and all of the
foregoing resolutions; and it is further

RESOLVED, that all acts lawfully done or actions lawfully taken by any Officer to seek
relief on behalf of each Company under chapter 11 of the Bankruptcy Code, or in connection
with the chapter 11 case, or any matter related thereto, in connection with the Company’s
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CERTIFICATE OF SERVICE
The undersigned attorney hereby certifies that anusorrect copy of the forgoing

Gibson Brands, Inc.Os Suggestion of Bankrupt@ehasebved, via email, on the 8th day
of May 2018 to:

E. Russell Tarleton
Seed IP Law Group LLP
701 Fifth Avenue, Ste 5400
Seattle, WA 98104
RussT@SeedIP.com

[ Andrea E. Bates/
ANDREA E. BATES




